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AGENDA ITEM 3 
 
 
TO: MEMBERS OF THE AD HOC BOARD GOVERNANCE COMMITTEE 
 
 
I. SUBJECT:   Board/Staff Relations and Communications 

Protocols 
 
II. PROGRAM:  Administration 
 
III. RECOMMENDATION: Defer to the Committee 
 
IV. ANALYSIS:   
 

In October 1995, the Board adopted its Statement of Governance Principles, 
which state "To ensure that the accountability and authority for governance and 
management of CalPERS is clearly stated, the Board sets forth herein governing 
principles to identify and distinguish between the roles of the Board, the Board 
President, the Board Vice President, Committees, Committee Chairs, Vice 
Chairs, and the Chief Executive Officer and staff."  Those principles have been 
updated three times since then, most recently in October 2001. 
 
Existing Board policies provide that in general the Board establishes policy, sets 
priorities, and then monitors performance.  The Chief Executive Officer, and his 
staff, are charged with management of the system and implementing Board 
policy.  The Chief Executive Officer is also charged with acting as “liaison” for 
communications between staff and the Board while the Board President acts as 
liaison for communications between the Chief Executive Officer and the Board.  
Finally, each of the Committee chairs is also responsible for working with staff 
assigned by the Chief Executive Officer on Committee matters, working with 
consultants to that Committee, and acting as a liaison between the committee, 
the Board President and the Board. 
 
BACKGROUND 
 
A. Governing Style 
 
 The Statement of Governance Principles (at page 4) defines the Board's 

governing style as follows: 
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"1. The Board is responsible for creating and maintaining an 
atmosphere that encourages frank and collegial discussions both at 
the Board and Committee level and as between the Board and 
management.  The Board strives to achieve a governing style that 
emphasizes: 

 
   "a. Strategic leadership 

 
   "b. Outward vision 

 
   "c. Focus on the future 

 
   "d. Proactivity 

 
"e. Encouragement of collegiality, including the creation of an 

environment which supports CalPERS’ Core Values  
 

"f. Civility and courtesy, to both those with whom the Board 
interacts and between Board members 

 
"g. Respect for diversity in viewpoints, recognizing value in all 

input 
 

   "h. Governance by consensus 
 

   "i. A partnership with CalPERS management 
 

   "j. Ethical conduct of Board business to avoid even the 
appearance of impropriety 

 
  "2. The Board establishes and communicates Board policies and 

priorities and then monitors performance in light of its established 
policies and priorities.  The Board recognizes that the achievement 
of its goals requires self-discipline by the Board as a whole and by 
individual Board members to live by the policies articulated herein 
and to govern with excellence." 

 
  (Emphasis in original.) 

 
B. Delegation 
 
 1. Delegation to the CEO 
 

 The Statement of Governance Principles (at page 5) defines the 
Board/Chief Executive Officer relationship as follows: 
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 "The Board has delegated to the Chief Executive Officer the 

responsibility for the administration and management of the 
System.  Policy and direction set by the Board is implemented 
through the Chief Executive Officer so that a strong relationship 
between the Board and Chief Executive Officer and clear 
delineation of authority is critical to the accomplishment of the 
Board's objectives." 

 
The Statement of Governance Principles is implemented through 
appropriate delegations.  The formal Delegation to the Chief 
Executive Officer (Exec-95-101, rev. 2/00) at page 2 describes the 
relationship between the Board and the Chief Executive Officer as 
follows: 

 
"In contributing toward the strong relationship between the Board 
and staff that is critical to the accomplishment of the Board's 
strategic objectives, the CEO shall: 
 
"A.  Be responsible to, and held accountable by, the Board as a 

whole. 
 
"B.  Act as the liaison between the Board and staff, ensuring that 

information and communication flows efficiently between the 
Board and its committees, and staff. 

 
"C.  Provide staff support to the Board, and its committees, as 

directed by the Board President and committee chairs. 
 
"D. Assist the Board President in scheduling Board/committee 

meetings, and developing agenda. 
 
"E. Assist the Board President in determining and meeting the 

information needs of individual Board members. 
 
"F. Report to the Board, on at least a monthly basis, all 

significant action the CEO has taken under this delegation of 
authority, and provide other periodic reports as requested by 
the Board or its committees." 

 
(Emphasis added.) 
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 2. Delegation to the Board President 
 

 The Statement of Governance Principles (at pages 8-9) describes 
the Board President's authority as follows in pertinent part: 
 
"A. The Board President's principal role is to lead the Board in 

the conduct of Board business by managing the affairs of the 
Board and ensuring the integrity of the Board's process.  The 
President's specific duties, delegated by the Board, are to: 

 
"1. Provide leadership to the Board in terms of 

collegiality, civility and ethical conduct. 
 
 ". . . 

 
"3. Set the Board agenda with input from Board members 

and the Chief Executive Officer, articulating, 
prioritizing and scheduling agenda items as 
appropriate.  

 
". . . 

 
"5. Ensure information flow to the Board is 

comprehensive and timely without being 
over-detailed. 

 
"a. With input from the Chief Executive Officer, 

Board members and Committee Chairs, 
determine the frequency, subjects and format 
of information to be provided to Board 
members and Committees prior to meeting.  

 
". . . 

 
"8. Act as the liaison for communications between the 

Board and Chief Executive Officer. 
 
"9. Recommend Board and Committee meeting 

calendars, with the advice of the Chief Executive 
Officer and Committee Chairs.  

 
". . . 
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"B. While it is the Board to whom the Chief Executive Officer is 
accountable, it is expected that the Board President will have 
the most frequent contact with the Chief Executive Officer." 

 
 3. Delegation to Committee Chairs 
 

 The Statement of Governance Principles (at pages 10-11) 
describes the role of Committees and Committee Chairs in 
pertinent part as follows: 
 
"A. Standing Board Committees have an important role in 

assisting the Board to carry out its responsibilities.  In 
fulfilling this role they: 

 
"1. Assist the Board by considering policy alternatives 

and implications for Board deliberations and actions. 
 

"2. Act for the Board when formally delegated such 
authority for specific purposes.  Committee authority 
is limited to areas explicitly delegated by the 
Committee's Charter, with care to avoid conflict with 
authority delegated to the Chief Executive Officer. 

 
"3. Perform a monitoring role as to Chief Executive 

Officer performance in areas specifically delegated in 
the Committee's Charter. 

 
". . . 

 
"D. Committee Chairs are responsible for organizing the work of 

the Committees.  In fulfilling this function they: 
 

"1. In consultation with the President, set the Committee 
agenda in accordance with the Committee Charter. 

 
"2. Convene and chair meetings of the Committee, 

enforcing standards of civility as appropriate. 
 
". . . 
 
"4. Work directly with the staff person(s) assigned by the 

Chief Executive Officer on matters within the 
Committee Charters. 
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"5. In consultation with the members of the Committee 
and the staff person(s) assigned by the Chief 
Executive Officer to assist the Committee, determine 
the most appropriate method of and time for obtaining 
and considering independent consultant input on 
issues within the Committee’s Charters. 

 
"6. In consultation with the staff person(s) assigned by 

the Chief Executive Officer to assist the Committee, 
annually review the matters that were presented to 
the Committee during the prior year, and evaluate 
whether these matters represented an effective and 
efficient method of achieving the Board’s policies and 
strategic direction.  Report conclusions and 
recommendations to the Committee for action. 

 
"7. Act as a liaison between the Committee, the Board 

President, and the Board." 
 
C. Individual Board Members 
 
 The Statement of Governance Principles (at page 6) describes the 

individual Board member responsibilities in pertinent part as follows: 
 

"E. Individual Board members are not to become involved in 
operational management, except as requested by the Chief 
Executive Officer. 

 
"F. Individual Board members shall refer proposals or other 

communications regarding potential or existing investments or other 
contracts directly to the Chief Executive Officer." 

 
 
ISSUES 
 
To focus discussion on this topic of governance, the Committee might wish to 
consider the following questions: 
 
1. Are the “liaison” roles of the Board President, the Committee chairs, and 

the CEO sufficiently clear? 
 
2. Is there a need for individual Board members to participate in routine staff 

meetings or other staff activities?  If so, how should such requests be 
handled? 

 



 
 
Members of the Ad Hoc Board Governance Committee 
September 19, 2005 
 
 

3. Is there a need for individual Board members to make direct requests of 
staff for information or documents outside of a request at the Committee 
or Board meeting?  If so, should such requests be addressed to the 
Committee chairs?  The Board President?  The CEO?  Individual staff 
members? 

 
4. Is there a need to improve communication channels between the Board 

and staff in any areas (for example, staff recognition)? 
 

5. Should the Board President, in consultation with the appropriate 
Committee chair, determine the method and time to obtain consultant 
input on Committee and Board issues? 

  
6. Is there a need for individual Board members to obtain input from 

Committee consultants outside of a Committee meeting?" 
 
7. Is there a need to amend the Governance Principles, or other governing 

documents, to reflect any changes in current practices? 
 
 

V. STRATEGIC PLAN:   
 

This project supports Goal II of the 2005 Strategic Plan Goals which calls for 
CalPERS, as an organization, to “foster an environment that values quality, 
respect, diversity, integrity, openness, communication and accountability.”   

 
 
VI. RESULTS/COSTS:   
 
 This discussion and any resulting policies will enable the Board and staff to be 

more productive.  
 
 
 
 
      ____________________________________ 
      PETER H. MIXON 
      General Counsel 
 



MEMBERS OF THE (type board/committee name here-ALL CAPS) 
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